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AGREEMENT AND ASSIGNMENT dated as of November 1,
1975, between Pullman Incorporated (Pullman-Standard divi-
sion), a Delaware corporation (hereinafter called the Builder),
and Mercantile-Safe Deposit and Trust Company (hereinafter
called the Vendor), acting as agent under a Finance Agreement
dated as of the date hereof (hereinafter called the Finance Agree-
ment).

WHEREAS the Builder, United States Trust Company of New York,
as trustee (hereinafter called the Owner-Trustee), under a Trust
Agreement dated as of the date hereof (hereinafter called the Trust
Agreement), with General Electric Credit Corporation (hereinafter
called the Owner), and Burlington Northern Inc. (hereinafter called
the Guarantor) have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional Sale Agree-
ment), covering the construction, sale and delivery, on the conditions
therein set forth, by the Builder and the purchase by the Owner-
Trustee of the railroad equipment described in Annex B to the Condi-
tional Sale Agreement (said equipment being hereinafter called the
Equipment) ; ‘

WHEREAS the Owner-Trustee and American Rail Box Car Company
{hereinafter called the Lessee) have entered into a Lease of Railroad
Equipment dated as of the date hereof (hereinafter called the Lease),
providing for the lease to the Lessee of the Equipment; and

WHEREAS the Guarantor has agreed to guarantee the obligations of
the Lessee under the Lease, and the terms and conditions of said guar-
anty are set forth in the Guaranty Agreement dated as of the
date hereof between the Guarantor and the Owner-Trustee;

Now, THEREFORE, in consideration of the sum of One Dollar ($1.00)
and other good and valuable congideration paid by the Vendor to the
Builder, the receipt of which is hereby acknowledged, as well as of the
mutual covenants herein contained, the parties hereto agree as follows:

SECTION 1. The Builder hereby assigns, transfers, and sets over
unto the Vendor, its suceessors and assigns:

(a) all the right, title and interest of the Builder in and to each
unit of the Equipment when and as severally delivered to and ac-
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cepted by the Owner-Trustee, subject to the payment by the Vendo:
to the Builder of the amount required to be paid under Section 4
hereof and by the Owner Trustee to the Builder of the amounts due
under subparagraph (a) of the third paragraph of Article 4 of the
Conditional Sale Agreement;

(b) all the right, tltle and |interest of the Builder in and to the
Conditional Sale Agreement (except the rlght to construct and de-
liver the Equipment and the right to receive the payments specified
in subparagraph (a) of the thlrd paragraph and in the fourth para-
graph of Article 4 thereof payments specified in the last paragraph
of Article 15 thereof and reimbursement for taxes paid or incurred
by the Builder), and except as aforesaid in and to any and all
amounts which may be lor become due or owing to the Builder under
the Conditional Sale Agreement on account of the Conditional Sale
Indebtedness (as defined in thle Conditional Sale Agreement) of the
Equlpment and 1nterest thereon and in any to any other sums be-
coming due from the Owner-Trustee or the Guarantor under the Con-
ditional Sale Agreement, other, than those hereinabove excluded; and

(c) except as limited by subparagraph (b) of this paragraph, all
the Builder’s rights, titles, intelrests, powers, privileges and remedies
under the Conditional Sale Agreement;

without any recourse hereunder| however, against the Builder for or
on account of the failure[_ of the Owner-Trustee or the Guarantor to
make any of the payments!"provid|ed for in, or otherwise to comply with,
any of the provisions of [the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the Vendor to, or trans-
fer, or pass, or in any!|way affect or modify, the obligations of
the Builder to deliver the Equlpmlent in accordance with the Conditional
Sale Agreement or with respect ‘to its warranties and agreements re-
ferred to in Article 14 of the Conditional Sale Agreement or relieve
the Owner-Trustee or the| Guarajntor from their respective obligations
to the Builder contained in Artlcles 2, 3, 4, 6, 8 and 14 of the Conditional
Sale Agreement (as such obhgatllons are limited by Article 22 thereof),

it being understood and agreed that notwithstanding this Agreement,
or any subsequent 2.551gnment pulrsuant to the provisions of Article 15

of the Conditional Sale Agreement, all obligations of the Builder to the

Owner-Trustee with respéct to tllle Equipment shall be and remain en-
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forceable by the Owner-Trustee, its successors and assigns, against and
only against the Builder. In furtherance of the foregoing assignment
and transfer, the Builder hereby authorizes and empowers the Vendor
in the Vendor’s own name, or in the name of the Vendor’s nominee, or
in the name of and as attorney, hereby irrevocably constituted, for the
Builder, to ask, demand, sue for, collect, receive and enforce any and
all sums to which the Vendor is or may become entitled under this As-
signment and compliance by the Owner-Trustee and the Guarantor with
the terms and agreements on their parts to be performed under the
Conditional Sale Agreement, but at the expense and liability and for
the sole benefit of the Vendor.

SECTION 2. The Builder agrees that it shall construct the Equip-
ment in full accordance with the Conditional Sale Agreement and will
deliver the same upon completion to the Owner-Trustee in accordance
with the provisions of the Conditional Sale Agreement; and that, not-
withstanding this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the Conditional Sale
Agreement set forth to be performed and complied with by the Builder.
The Builder further agrees that it will warrant to the Vendor,
the Guarantor and the Owner-Trustee that at the time of delivery of
each unit of the Equipment under the Conditional Sale Agreement it
had legal title to such unit and good and lawful right to sell such unit
and that the Owner-Trustee received title to such unit free of all claims,
liens, security interests and other encumbrances of any nature except
only the rights of the Builder under the Conditional Sale Agreement
and the rights of the Lessee under the Lease; and the Builder further
agrees that it will defend the title to such unit against the demands
of all persons whomsoever based on claims originating prior to the deliv-
ery of such unit by the Builder under the Conditional Sale Agreement;
all subject, however, to the provisions of the Conditional Sale Agree-
ment and the rights of the Owner-Trustee and the Guarantor there-
under, The Builder will not deliver any of the Equipment to the Owner-
Trustee under the Conditional Sale Agreement until the Conditional
Sale Agreement and the Lease have been filed and recorded in accord-
ance with Section 20c of the Interstate Commerce Act {the Builder and
its counsel being entitled to rely on advice from special counsel for the
Vendor that such filing and recordation have occurred}.




SECTION 3. The Builder agrees Wlth the Vendor that in any suit,
proceeding or action brought by the Vendor under the Conditional Sale
Agreement for any instalment of, or interest on, the Conditional Sale
Indebtedness or the Equipmer}t or to enforce any provision of the Con- .
ditional Sale Agreement, the Builder will indemnify, protect and hold
harmless the Vendor from a‘nd against all expense, loss or damage
suffered by reason of any defense setoff counterclaim or recoupment
whatsoever claimed by the Owner-Trustee, the Lessee or the Guarantor
arising out of a breach by the Bullder of any obligation with respect to
the Equipment or the manufacture, construction, delivery or warranty
thereof, or by reason of any defense setoff, counterclaim or recoupment
whatsoever arising by reason of any |other indebtedness or liability at
any time owing to the Owner-Trustee the Lessee or the Guarantor by
the Builder. The Builder’s obhgatlon so to indemnify, protect and hold
harmless the Vendor is conditional updn (a) the Vendor’s timely motion
or other appropriate action, on the basis of Article 15 of the Conditional
Sale Agreement, to strike any defense, setoff, counterclaim or recoup-
ment asserted by the Owner-Trustee, the Lessee or the Guarantor in
any such suit, proceeding or action and (b) if the court or other body
having jurisdiction in such suit, proceeding or action denies such
motion or other action and accepts such defense, setoff, counterclaim
or recoupment as a triable issue in su<lzh suit, proceeding or action, the
Vendor’s prompt notification to the Bullder of the asserted defense,
setoff, counterclaim or recoupment and the Vendor’s giving the Builder
the right, at the Builder’s exﬁense, to compromise, settle or defend
against such defense, setoff, counterclaim or recoupment.

Except in the cases of articles or materials specified by the Lessee
and not manufactured by the Builder and in cases of designs, systems,
processes, formulae or combn{latlons specified by the Lessee and
not developed or purported to be developed by the Builder, the Builder
agrees, except as otherwise speclﬁcally provided in Annex A to the Con-
ditional Sale Agreement, to indemnify, protect and hold harmless the
Vendor from and against any and all liability, claims, costs, charges
and expenses, including royalty payments and counsel fees, in any man-
ner imposed upon or aceruing against the Vendor or its assigns because
of the use in or about the construttion or operation of any of the Equip-
ment of any design, system, process, formula, combination, article or
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material which infringes or is claimed to infringe on any patent
or other right. The Vendor will give prompt notice to the Builder
of any claim actually known to the Vendor which is based upon any
such alleged infringement and will give the Builder the right, at the
Builder’s expense, to compromise, settle or defend against such claim.
The Builder agrees that any amounts payable to it by the Owner-
Trustee or the Guarantor with respect to the Equipment, whether
pursuant to the Conditional Sale Agreement or otherwise, not hereby
assigned to the Vendor, shall not be secured by any lien, charge
or security interest upon the Equipment or any unit thereof,

SECTION 4. The Vendor, on each Closing Date fixed as provided in
Article 4 of the Conditional Sale Agreement with respect to a Group
(as defined in said Article 4) of the Equipment, shall pay to the Builder
an amount equal to the portion of the Purchase Price thereof which,
under the terms of said Article 4, is payable in instalments, provided
that there shall have been delivered to the Vendor (with an executed
counterpart to the Owner-Trustee), on or prior to such Closing Date,
the following documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number of counter-
parts as may be reasonably requested by said special counsel:

(a) an instrument from the Builder to the Vendor transferring
to the Vendor the security interest of the Builder in the units
of the Equipment in such Group, warranting to the Vendor and to
the Owner-Trustee that, at the time of delivery of such units under
the Conditional Sale Agreement, the Builder had legal title to such
units and good and lawful right to sell such units and that the Owner-
Trustee received title to such units free of all claims, liens, security
interests and other encumbrances of any nature except only the
rights of the Vendor under the Conditional Sale Agreement and the
rights of the Lessee under the Lease, and covenanting to defend the
title to such units against the demands of all persons whomsoever
based on claims originating prior to the delivery of such units by the
Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance with respect to
the units of the Equipment in such Group as contemplated by Article
3 of the Conditional Sale Agreement and $2 of the Lease;
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(c¢) the opinions of counsel and officers’ certificates required by
Paragraph 6 of the Participation Agreement dated as of the date
hereof, among the Lessee, the Guarantor, the Owner and the Owner-
Trustee;

(d) an invoice of the Builder for the units of the Equipment in
such Group accompanied by or havmg endorsed thereon a certifica-
tion by the Owner- Trusteel the Lessee and the Guarantor as to their
approval thereof and an invoice of the Builder for the interest, if
any, payable to the Builder pursuant to the fourth paragraph of Arti-
cle 4 of the Conditional Sale Agreement;

(e) an opinion of Messrs Cravath, Swaine & Moore, who are act-
ing as special counsel for the Vendor and the Investors named in the
Finance Agreement, datedlas of such Closing Date, stating that (i)
the Finance Agreement, assummé due authorlzatxon execution and
delivery by such Investors, has been duly authorlzed executed and
delivered and is a legal, vahd and binding instrument, (11) the Condi-
tional Sale Agreement and the Lease and the Lease Assignment
and the Consent (as deﬁned in |the Condltlonal Sale Agreement)
have been duly authorized,|executed and delivered by the respective
parties thereto and are 1ega1 vahd and binding instruments en-
forceable in accordance with thelvr respective terms, (iii) this As-
signment has been duly authorlzed executed and dehvered by the
respective parties thereto and is ||a legal, valid and binding instru-
ment, (iv) the Vendor is vested Wlth all the rights, titles, interests,
powers and privileges of the Bullder purported to be ass1gned to it
by this Ass1gnment (v) the Vendor is vested with a valid security
interest in the units of the Equlpment in such Group and such units,
at the time of delivery thereof to the Owner-Trustee under the Condl-
tional Sale Agreement, were free from all claims, liens, security in-
terests and other encumbr'ances (other than those created by the
Conditional Sale Agreement and the rights of the Lessee under the
Lease), (vi) no approval of the Interstate Commerce Commission or
any other governmental authorlty is necessary for the valid execution
and delivery of the Condltlonal Sale Agreement, this Assignment, the
Lease, the Lease Ass1gnment or the Consent or if any such authority
is necessary, it has been obtalned (vii) the Conditional Sale Agree-
ment, this Assignment, the Lease| the Lease Assignment and the
Consent have been duly filed and recorded with the Interstate
Commerce Commission in accordance with Section 20c of the Inter-
state Commerce Act and no other ‘ﬁhng or recordation is necessary
for the protection of the rlghts of the Vendor in any state of the
United States of America or in the District of Columbia, and (viii)
registration of the Conditional Sale Agreement, this As51gnment
or the certificates of interest delivered pursuant to the Finance
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Agreement is not required under the Securities Act of 18533, as
amended, and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939, as amended;
and such opinion shall also cover such other matters as may rea-
sonably be requested by the Vendor or such Investors;

(f) an opinion of counsel for the Owner-Trustee, dated as of such
Closing Date, addressed to the Vendor and the Owner, stating that
the Finance Agreement, the Conditional Sale Agreement, the Lease,

been duly authorized, executed and delivered by the Owner-Trustee
and, assuming due authorization, execution and delivery by the other
parties thereto, are legal and valid instruments binding upon
the Owner-Trustee and enforceable against the Owner-Trustee in ac-
cordance with their terms; ' :

(g) an opinion of counsel for the Owner, dated as of the first such
Closing Date, stating that the Trust Agreement has been duly autho-
rized, executed and delivered by the Owner and, assuming due
authorization, execution and delivery by the Owner-Trustee, is a legal
and valid instrument binding on the Owner;

{h}) an opinion of counsel for the Builder, dated as of such Closing
Date, addressed to the Vendor, the Owner and the Owner-Trustee
to the effect set forth in clauses (iv) and (v) of subparagraph (e)
above and stating that (i) the Builder is a duly organized and exist-
ing corporation in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to own its prop-
erties and to earry on its business as now conducted, (ii) the Condi-
tional Sale Agreement has been duly authorized, executed and de-
livered by the Builder and, assuming due authorization, execu-
tion and delivery by the other parties thereto, is a legal and
valid instrument binding upon the Builder and enforceable against
the Builder in accordance with its terms, and (iii) this Assignment
has been duly authorized, executed and delivered by the Builder and,
assuming due authorization, execution and delivery by the Vendor, is
alegal and valid instrument binding upon the Builder; and

(i) a receipt from the Builder for any payment (other than the
payment being made by the Vendor pursuant to the first paragraph
of thig Section 4) required to be made on such Closing Date to the
Builder with respect to the Equipment, unless such payment is made
by the Vendor with funds furnished to it for that purpose by the
Owner-Trustee or the Owner.

In giving the opinions specified in subparagraphs (e) and (f) of this
Section 4, counsel may gualify any opinion to the effect that any agree-
ment is a legal, valid and binding instrument enforceable in accordance




8

with its terms by a general reference to limitations as to enforceability
imposed by bankruptey, 1nsolvencyl, reorganization, moratorium or
other similar laws affecting the enforcement of creditors’ rights gen-
erally. In giving the opinion specified|in-said subparagraph (e), counsel
may rely (i) as to authorization, execution and delivery by the Builder
of the documents executed b)} the Builder and title to the Equipment
at the time of delivery thereof under the Conditional Sale Agreement,

on the opinion of counsel for, the Builder and (ii) as to any matter
governed by the law of any jurisdiction other than the State.of New
York or the United States, on the opinion of counsel for the Builder, .
the Lessee or the Guarantor asto such/ matter.

The obligation of the Vendor hereunder to make payment for any
of the Equipment assigned hereunder is hereby expressly conditioned
upon the Vendor having on deposit, pursuant to the terms of the Fi-
‘nance Agreement, sufficient futnds av:‘la.ilable to make such payment and
upon payment by the Owner-’Brustee |of the amount required to be paid
by it pursuant to subparagraph (a) of the third paragraph of Article 4
of the Conditional Sale Agree%nent The Vendor shall not be obligated
to make any of the above-mentioned| payments at any time after the
commencement of any proceedings [specified in clause (¢) or (d)
of Article 16 of the Cond1t10na1 Sale|Agreement or if an event of de-
fault, or any event which with the laps}e of time and/or demand provided
for in the Conditional Sale Agreement would constitute an event of de-
fault, shall have occurred and be contl‘tnulng under the Conditional Sale
Agreéement. In the event that the Vendor shall not make any such pay-
ment, the Vendor shall reass1gh to thé Builder, without recourse to the
Vendor, all right, tltle and 1nterest of the Vendor in and to the units
of the Equipment with respect to which payment has not been made
by the Vendor

SECTION 5. The Vendor may assign all or any of its rights under
the Conditional Sale Agreement, including the right to receive any
payments due or to become due to it|from the Owner-Trustee or the
Guarantor thereunder. In the event of any such assignment, any such
subsequent or successive ass1gnee or assignees shall, to the extent of
such assignment, and upon giving the written notice required in Article
15 of the Conditional Sale Agreement, enjoy all the rights and privileges

- and be subject to all the obligatiQns of the Vendor hereunder.




SECTION 6.  The Builder hereby::

{a) represents and warrants to the Vendor, its successors and
assigns, that the Conditional Sale Agreement was duly authorized
by it and lawfully executed and delivered by it for a valid considera-
tion, that, assuming due authorization, execution and delivery by the
Owner-Trustee and the Guarantor, the Conditional Sale Agreement
is, in so far as the Builder is concerned, a legal, valid and existing
agreement bindingr upon the Builder in accordance with its terms and
Lhdtlt is now in force without amendment thereto; o ! I

(b) agrees that it will from time to time and, at all. t‘lTle, at the
requext of the Vendor or its successors or assighs, make, execute and
deliver all such further instruments of asﬂgmﬁent transfer “and
assurance and do such further acts and things as may be necessary
and appropriate in the premises to give effect to the provisions here-
inabove set forth and more perfectly to confirm the rights; titles and
interests hereby assigned and transferred to the Vendor or ‘intended
so to be; and .

(e) agrees that, upon request of the ‘v’endor its successors and
assigns, it will execute any and all instruments which may be neces-
sary or proper in order to discharge of record the Conditional Sale
Agreement or any other instrument evidencing any interest of the
Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment and all rights and obliga-
tions hereunder shall be governed by the laws of the State of New York;
provided, however, that the parties shall be entitled to all the rights
conferred by Section 20c¢ of the Interstate Commerce Act, such addi-
tional rights arising out of the filing, recording or depositing of the
Conditional Sale Agreement and this Assignment as shall be conferred
by the laws of the several jurisdictions in which the Conditional Sale
Agreement or this Assignment shall be filed, recorded or deposited, or
in whieh any unit of the Equipment shall be located, and any rights
arising out of the marking on the units of the Equipment.

SECTION 8. This Assignment may be executed in any number of
counterparts, but the counterpart delivered to the Vendor shall be
deemed to be the original counterpart. It shall not be necessary for all
parties hereto to execute all counterparts or the same counterpart so
long as each party shall execute and deliver counterparts to each other
party. Although for convenience this Assignment is dated as of the date
first above written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.
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arties hereto, each pursuant to due cor-

porate authority, have caused this instrument to be executed in their

respective corporate names by

duly authorized officials, and their re-

spective corporate seals to be hereunto affixed and duly attested, all as

of the date first above written.

[CORPORATE SEAL]

Attest: |

...... b0awOC

Assistant Secretary’

[CORPORATE SEAL]
Attest:

Corporate Trust Officer

PULLMAN INCORPORATED
(Pullman-Standard division),

) Vzce Pr sident

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Asstistant Vice President
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StaTE OF ILLINOIS } _ .
SOUNTY OF COOX ] 85

On this ["‘«;5__;1 day of .ﬁm“ Zm B8 1975, before me personally
appeared TrHomas . @, a4358R | to me personally known, who,
being by me duly sworn says that he is a Vice President of Pullman
Incorporated (Pullman-Standard division), that one of the seals affixed
to the foregoing instrument is the cor porate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said
corporation.

.........................

[NOTARIAL SEAL]

My Commission expires /s / f- 1779,

STATE OF MARYLAND } . -
Crry oF BALTIMORE | ™

On this day of , 1975, before me personally ap-
peared

, to me personally known, who, being by me duly sworn, says

that he is an Assistant Vice President of Mercantile-Safe Deposit and
Trust Company, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT
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Receipt of a copy of, and due ‘notice of the assignment made by, the
foregoing Agreement andjAssignment is hereby acknowledged as of the
date thereof.

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee,

| Assistant Vice President

BURLINGTON NORTHERN INC.,

Vice President
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AGREEMENT AND ASSIGNMENT dated as of November 1,
1975, between Pullman Incorporated (Pullman-Standard divi-
sion), a Delaware corporation (hereinafter called the Builder),
and Mercantile-Safe Deposit and Trust Company (hereinafter
called the Vendor), acting as agent under a Finance Agreement
dated as of the date hereof (hereinafter called the Finance Agree-
ment), ‘

WHEREAS the Builder, United States Trust Company of New York,
as trustee (hereinafter called the Owner-Trustee), under a Trust
Agreement dated as of the date hereof (hereinafter called the Trust
Agreement), with General Electric Credit Corporation (hereinafter
called the Owner), and Burlington Northern Ine. (hereinafter called
the Guarantor) have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional Sale Agree-
ment), covering the construction, sale and delivery, on the conditions
therein set forth, by the Builder and the purchase by the Owner-
Trustee of the railroad equipment described in Annex B to the Condi-
tional Sale Agreement (said equipment being hereinafter called the
Equipment) ;

WHEREAS the Owner-Trustee and American Rail Box Car Company
(hereinafter called the Lessee) have entered into a Lease of Railroad
Equipment dated as of the date hereof (hereinafter called the Lease},
providing for the lease to the Lessee of the Equipment; and

WHEREAS the Guarantor has agreed to guarantee the obligations of
the Lessee under the Lease, and the terms and conditions of said guar-
anty are set forth in the Guaranty Agreement dated as of the
date hereof between the Guarantor and the Owner-Trustee;

Now, THEREFORE, in consideration of the sum of One Dollar (§1.00)
and other good and valuable consideration paid by the Vendor to the
Builder, the receipt of which is hereby acknowledged, as well as of the
mutual covenants herein contained, the parties hereto agree as follows:

SECTION 1. The Builder hereby assigns, transfers, and sets over
unto the Vendor, its successors and assigns:

(a) all the right, title and interest of the Builder in and to each
unit of the Equipment when and as severally delivered to and ac-
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cepted by the Owner-Trustee, subject to the payment by the Vendox
to the Builder of the amount |required to be paid under Section 4
hereof and by the Owner-Trustee to the Builder of the amounts due
under subparagraph (a) of the third paragraph of Article 4 of the
Conditional Sale Agreement;

(b) all the right, tltle and |interest of the Builder in and to the
Conditional Sale Agr eement except the rlght to construct and de-
liver the Equipment and the right to receive the payments specified
in subparagraph (a) of the thlI‘d paragraph and in the fourth para-
graph of Article 4 thereof payments specified in the last paragraph
of Article 15 thereof and relmbursement for taxes paid or incurred
by the Builder), and except as aforesaid in and to any and all
amounts which may be lor become due or owing to the Builder under
the Conditional Sale Agreement on account of the Conditional Sale
Indebtedness (as defined in the Conditional Sale Agreement) of the
»Equlpment and 1nterest thereon, and in any to any other sums be-
coming due from the Owner-T1 ustee or the Guarantor under the Con-
ditional Sale Agreement other, than those hereinabove excluded; and

(c) except as hmlted by subparagraph (b) of this paragraph, all
the Builder’s rights, titles, 1nte:rests powers, privileges and remedies
under the Conditional S e Agreement;

without any recourse hereunder} however, against the Builder for or
on account of the failure of the Owner-Trustee or the Guarantor to
make any of the paymentsI providled for in, or otherwise to comply with,
any of the provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the Vendor to, or trans-
fer, or pass, or in any! way affect or modify, the obligations of
the Builder to deliver the Equipment in accordance with the Conditional
Sale Agreement or with respect to its warranties and agreements re-
ferred to in Article 14 of the Conditional Sale Agreement or relieve
the Owner-Trustee or the Guarantor from their respective obligations
to the Builder contained in Artlcles 2, 8, 4, 6, 8 and 14 of the Conditional
Sale Agreement (as such ([)bhgatlons are limited by Article 22 thereof),

it being understood and a[greed t:hat, notwithstanding this Agreement,
or any subsequent assignment pursuant to the provisions of Article 15
of the Conditional Sale Agreement, all obligations of the Builder to the

Owner-Trustee with respéct to the Equipment shall be and remain en-
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forceable by the Owner-Trustee, its successors and assigns, against and
only against the Builder. In furtherance of the foregoing assignment
and transfer, the Builder hereby authorizes and empowers the Vendor
in the Vendor’s own name, or in the name of the Vendor’s nominee, or
in the name of and as attorney, hereby irrevoeably constituted, for the
Builder, to ask, demand, sue for, collect, receive and enforce any and
all sums to which the Vendor is or may become entitled under this Ag-
signment and compliance by the Owner-Trustee and the Guarantor with
the terms and agreements on their parts to be performed under the
Conditional Sale Agreement, but at the expense and liability and for
the sole benefit of the Vendor.

SECTION 2. The Builder agrees that it shall construet the Equip-
ment in full accordance with the Conditional Sale Agreement and will
deliver the same upon completion to the Owner-Trustee in accordance
with the provisions of the Conditional Sale Agreement; and that, not-
withstanding this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the Conditional Sale
Agreement set forth to be performed and complied with by the Builder.
The Builder further agrees that it will warrant to the Vendor,
the Guarantor and the Owner-Trustee that at the time of delivery of
each unit of the Equipment under the Conditional Sale Agreement it
had legal title to such unit and good and lawful right to sell such unit
and that the Owner-Trustee received title to such unit free of all claims,
liens, security interests and other encumbrances of any nature except
only the rights of the Builder under the Conditional Sale Agreement
and the rights of the Lessee under the Lease; and the Builder further
agrees that it will defend the title to such unit against the demands
of all persons whomsoever based on claims originating prior to the deliv-
ery of such unit by the Builder under the Conditional Sale Agreement;
all subject, however, to the provisions of the Conditional Sale Agree-
ment and the rights of the Owner-Trustee and the Guarantor there-
under. The Builder will not deliver any of the Equipment to the Owner-
Trustee under the Conditional Sale Agreement until the Conditional
Sale Agreement and the Lease have been filed and recorded in accord-
ance with Section 20c¢ of the Interstate Commerce Act (the Builder and
its counsel being entitled to rely on advice from special counsel for the
Vendor that such filing and recordation have occurred).




SECTION 3. The Builder agrees with the Vendor that in any suit,
proceeding or action brought \by the [Vendor under the Conditional Sale
Agreement for any instalment of, or interest on, the Conditional Sale
Indebtedness or the Equipment or to enforce any provision of the Con-
ditional Sale Agreement, the zBuildelr will indemnify, protect and hold
harmless the Vendor from and against all expense, loss or damage
suffered by reason of any defense, setoff, counterclaim or recoupment
whatsoever claimed by the Owner-Trustee, the Lessee or the Guarantor
arising out of a breach by the|Builder of any obligation with respect to
the Equipment or the manufacture, construction, delivery or warranty
thereof, or by reason of any defense, setoff, counterclaim or recoupment
whatsoever arising by reason|of any|other indebtedness or liability at
any time owing to the Owner-Trustee, the Lessee or the Guarantor by
the Builder. The Builder’s obligation|so to indemnify, protect and hold
harmless the Vendor is conditicljnal upon (a) the Vendor’s timely motion
or other appropriate action, on/the basis of Article 15 of the Conditional
Sale Agreement, to strike any| defensle, setoff, counterclaim or recoup-
ment asserted by the Owner-Trustee} the Lessee or the Guarantor in
any such suit, proceeding or aé:tion and (b) if the court or other body
having jurisdiction in such suit, proceeding or action denies such
motion or other action and accepts such defense, setoff, counterclaim
or recoupment as a triable i issue in such suit, proceeding or action, the
Vendor’s prompt notification to the Bullder of the asserted defense,
setoff, counterclaim or recoupn{ent and the Vendor’s giving the Builder
the right, at the Builder’s expense, to compromise, settle or defend
against such defense, setoff, countercla1m or recoupment.,

Except in the cases of articles or materials specified by the Lessee
and not manufactured by the Builder and in cases of designs, systems,
processes, formulae or comblnatlons specified by the Lessee and
not developed or purported to be developed by the Builder, the Builder
agrees, except as otherwise spemﬁcally prov1ded in Annex A to the Con-
ditional Sale Agreement, to 1ndemn1fy, protect and hold harmless the
Vendor from and against any and all liability, claims, costs, charges
and expenses, including royalty 'payments and counsel fees, in any man-
ner imposed upon or accruing agalnst the Vendor or its assigns because
of the use in or about the constrietion ollr operation of any of the Equip-

. ; .. .
ment of any design, system, process, formula, combination, article or
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material which infringes or is claimed to infringe on any patent
or other right. The Vendor will give prompt notice to the Builder
of any claim actually known to the Vendor which is based upon any
such alleged infringement and will give the Builder the right, at the
Builder’s expense, to compromise, settle or defend against such claim.
The Builder agrees that any amounts payable to it by the Owner-
Trustee or the Guarantor with respect to the Equipment, whether
pursuant to the Conditional Sale Agreement or otherwise, not hereby
assigned to the Vendor, shall not be secured by any lien, charge
or security interest upon the Equipment or any unit thereof.

SECTION 4. The Vendor, on each Closing Date fixed as provided in
Article 4 of the Conditional Sale Agreement with respect to a Group
(as defined in said Article 4) of the Equipment, shall pay to the Builder
an amount equal to the portion of the Purchase Price thereof which,
under the terms of said Article 4, is payable in instalments, provided
that there shall have been delivered to the Vendor (with an executed
counterpart to the Owner-Trustee), on or prior to such Closing Date,
the following documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number of counter-
parts as may be reasonably requested by said special counsel:

(a) an instrument from the Builder to the Vendor transferring
to the Vendor the security interest of the Builder in the units
of the Equipment in such Group, warranting to the Vendor and to
the Owner-Trustee that, at the time of delivery of such units under
the Conditional Sale Agreement, the Builder had legal title to such
units and good and lawful right to sell such units and that the Owner-
Trustee received title to such units free of all claims, liens, security
interests and other encumbrances of any nature except only the
rights of the Vendor under the Conditional Sale Agreement and the
rights of the Lessee under the Lease, and covenanting to defend the
title to such units against the demands of all persons whomsoever
based on claims originating prior to the delivery of such units by the
Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance with respect to
the units of the Equipment in such Group as contemplated by Article
3 of the Conditional Sale Agreement and §2 of the Lease;
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(¢) the opinions of counsel and officers’ certificates required by
Paragraph 6 of the Part1c1pat10n Agreement dated as of the date
hereof, among the Lessee, the Guarantor, the Owner and the Owner-
Trustee;

(d) an invoice of the Builder|for the units of the Equipment in
such Group accompanied by or havmg endorsed thereon a certifica-
tion by the Owner-Trustee, the Lessee and the Guarantor as to their
approval thereof and an nvowe‘of the Builder for the interest, if
any, payable to the Bulldel pursuant to the fourth paragraph of Artl-
cle 4 of the Conditional Sale Agreement;

(e) an opinion of Messrs. Cravath, Swaine & Moore, who are act-
ing as special counsel for the Vendor and the Investors named in the
Finance Agreement, dated as of |such Closing Date, stating that (i)
the Finance Agreement, assummg due authorlzatlon execution and
delivery by such Investms has been duly authorlzed executed and
delivered and is a légal, valid and bmdlng instrument, (n) the Condi-
tional Sale Agreement and the Lease, and the Lease Assignment
and the Consent (as defined ln\the Conditional Sale Agreement)
have been duly authorized| executed and delivered by the respective
parties thereto and are legal vahd and binding instruments en-
forceable in accordance Wlth thelr respective terms, (iii) this As-
signment has been duly authorized, executed and dehvered by the
respective parties thereto|and is|a legal, valid and binding instru-
ment, (iv) the Vendor is vested with all the rights, titles, interests,
powers and privileges of the Bullder purported to be assigned to it
by this Assignment, (v) the Vendor is vested with a valid security
interest in the units of the ‘Eqmpment in such Group and such units,
at the time of delivery thereof to the Owner-Trustee under the Condl-
tional Sale Agreement, were free|from all claims, liens, security in-
terests and other encumbrances (other than those created by the
Conditional Sale Agreement and the rights of the Lessee under the
Lease), (vi) no approval of the Interstate Commerce Commission or
any other governmental authorlty is necessary for the valid execution
and delivery of the Condltlonal Sale Agreement, this Assignment, the
Lease, the Lease Ass1gnment or the Consent or if any such authority
is necessary, it has been obtained,| (vii) the Conditional Sale Agree-
ment, this Assignment, the Lease, the Lease Assignment and the
Consent have been duly filed and recorded with the Interstate
Commerce Commission in accorda'nce with Section 20c of the Inter-
state Commerce Act and no other| filing or recordation is necessary
for the protection of the r1ghts of the Vendor in any state of the
United States of America dr in the District of Columbia, and (viii)
registration of the Condltlonal Sale Agreement, this Assignment
or the certificates of interest delivered pursuant to the Finance
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Agreement is not required under the Securities Act of 1933, as
amended, and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939, as amended;
and such opinion shall also cover such other matters as may rea-
sonably be requested by the Vendor or such Investors;

(f} an opinion of counsel for the Owner-Trustee, dated as of such
Closing Date, addressed to the Vendor and the Owner, stating that
the Finance Agreement, the Conditional Sale Agreement, the Lease,
the assignment thereof to the Vendor and the Trust Agreement have
been duly authorized, executed and delivered by the Owner-Trustee
and, assuming due authorization, execution and delivery by the other
parties thereto, are legal and valid instruments binding upon
the Owner-Trustee and enforceable against the Owner-Trustee in ac-
cordance with their terms;

{g) an opinion of counsel for the Owner, dated as of the first such
Closing Date, stating that the Trust Agreement has been duly autho-
rized, executed and delivered by the Owner and, assuming due
authorization, execution and delivery by the Owner-Trustee, is a legal
and valid instrument binding on the Owner;

(h} an opinion of counsel for the Builder, dated as of such Closing
Date, addressed to the Vendor, the Owner and the Owner-Trustee
to the effect set forth in clauses (iv) and (v) of subparagraph (e)
above and stating that (i} the Builder is a duly organized and exist~
ing corporation in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to own its prop-
erties and to carry on its business as now conducted, (ii) the Condi-
tional Sale Agreement has been duly authorized, executed and de-
livered by the Builder and, assuming due authorization, execu-
tion and delivery by the other parties thereto, is a legal and
valid instrument binding upon the Builder and enforceable against
the Builder in accordance with its terms, and (iii) this Assignment
has been duly authorized, executed and delivered by the Builder and,
assuming due authorization, execution and delivery by the Vendor, is
alegal and valid instrument binding upon the Builder; and

(i} a receipt from the Builder for any payment (other than the
payment being made by the Vendor pursuant to the first paragraph
of this Section 4} required to be made on such Closing Date to the
Builder with respect to the Equipment, unless such payment is made
by the Vendor with funds furnished to it for that purpose by the
Owner-Trustee or the Owner.

In giving the opinions specified in subparagraphs (e) and (f) of this
Section 4, counsel may qualify any opinion to the effect that any agree-
ment is a legal, valid and binding instrument enforceable in accordance
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with its terms by a general reference to limitations as to enforceability
imposed by bankruptey, 1nsolvency, reorganization, moratorium or
other similar laws affecting|the enil’orcement of creditors’ rights gen-
erally. In giving the opinion specified in said subparagraph (e), counsel
may rely (i) as to authorization, execution and delivery by the Builder
of the documents executed bﬂr the Builder and title to the Equipment
at the time of delivery thereof undelr the Conditional Sale Agreement,
on the opinion of counsel for the Builder and (ii) as to any matter
governed by the law of any }iurisdiction other than the State of New
York or the United States, on the ol,pinion of counsel for the Builder,
the Lessee or the Guarantor as to such matter.

The obligation of the Vendor hereunder to make payment for any
of the Equipment assigned hereunder is hereby expressly conditioned
upon the Vendor having on deposit, [pursuant to the terms of the Fi-
nance Agreement, sufficient funds available to make such payment and
upon payment by the Owner—Trustee of the amount required to be paid
by it pursuant to subparagraph (a) of the third paragraph of Article 4
of the Conditional Sale Agreément The Vendor shall not be obligated
to make any of the above—mektloned‘ payments at any time after the
commencement of any proceedings |specified in clause (¢) or (d)
of Article 16 of the Conditional Sale, Agreement, or if an-event of de-
fault, or any event which with the lapse of time and/or demand provided
for in the Conditional Sale Agi*eemenlt would constitute an event of de-
fault, shall have occurred and be continuing under the Conditional Sale
Agreement. In the event that ‘éhe Venldor shall not make any such pay-
ment, the Vendor shall reassign to the Builder, without recourse to the
Vendor all right, title and interest of the Vendor in and to the units
of the Equlpment with respect to which payment has not been made
by the Vendor.

SECTION 5. The Vendor may assign all or any of its rights under
the Conditional Sale Agreemebnt, inc"luding the right to receive any
payments due or to become due to it|from the Owner-Trustee or the
Guarantor thereunder. In the évent of any such assignment, any such
subsequent or successive assighee or assignees shall, to the extent of
such assignment, and upon giving the written notice required in Article
15 of the Conditional Sale Agreement enJoy all the rights and privileges
and be subject to all the obligations of the Vendor hereunder.




SECTION 6. The Builder hereby:

(a) represents and warrants to the Vendor, its successors and
assigns, that the Conditional Sale Agreement was duly authorized
by it and lawfully executed and delivered by it for a valid considera-
tion, that, assuming due authorization, execution and delivery by the
Owner-Trustee and the Guarantor, the Conditional Sale Agreement
is, in so far as the Builder is concerned, a legal, valid and existing
agreement bmdmg‘ upon the Builder in accordance with its terms and
that it is how in force without amendment thereto;

(b} agrees that it will from time to time and at all times, at the
request of the Vendor or its successors or assigns, make, execute and
deliver all such further instruments of assignment, transfer and
assurance and do such further acts and things as may be necessary
and appropriate in the premises to give effect to the provisions here-
inabove set forth and more perfectly to confirm the rights, titles and
interests hereby assigned and transferred to the Vendor or intended
so to be; and

(¢) agrees that, upon request of the Vendor, its successors and
assigns, it will execute any and all instruments which may be neces-
sary or proper in order to discharge of record the Conditional Sale
Agreement or any other instrument evidencing any interest of the
Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment and all rights and obliga-
tions hereunder shall be governed by the laws of the State of New York;
provided, however, that the parties shall be entitled to ail the rights
conferred by Section 20c of the Interstate Commerce Agii:, such addi-
tional rights arising out of the filing, recording or depositing of the
Conditional Sale Agreement and this Assignment as shall be conferred
by the laws of the several jurisdictions in which the Conditional Sale
Agreement or this Assignment shall be filed, recorded or deposited, or
in which any unit of the Equipment shall be located, and any rights
arising out of the marking on the units of the Equipment. .

SECTION 8. This Assignment may be executed in any number of
counterparts, but the counterpart delivered to the Vendor shall be
deemed to be the original counterpart. It shall not be necessary for all
parties hereto to execute all counterparts or the same counterpart so
long as each party shall execute and deliver counterparts to each other
party. Although for convenience this Assighment is dated as of the date
first above written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due cor-
porate authority, have caused this instrument to be executed in their
respective corporate names by iduly authorized officials, and their re-
spective corporate seals to be hereunto affixed and duly attested, all as
of the date first above written.

PULLMAN INCORPORATED
Pullman-Standard division),

Vice President

[CORPORATE SEAL]

Attest:

Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND

Vice President

-

[CORPORATE SEAL]

P

Corporate Trust Officer

Atfce'st‘
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STATE OF ILLINOIS | -y
CouNTy oF Coox | ™~

On this day of 1975, before me personally
appeared , to me personally known, who,

being by me duly sworn says that he is a Vice President of Pullman
Incorporated (Pullman-Standard division), that one of the seals affixed
to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said
corporation.

....................................................

Notary Public

[NOTARIAL SEAL]

My Commission expires

STATE OF MARYLAND |
CITY OF BALTIMORE § ~°

Onthis /57  day of i;fi![il-f--u:-‘-'-q,-‘w.
peared | . 7. Johnston -

, to me personally known, who, being by me duly sworn, says
that he is an Assistant Vice President of Mercantile-Safe Deposit and
Trust Company, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of saih corporation.

+, 1975, before me personally ap-

....... TEERKRE L X S EEIPIIN AR

Notary Publi
/ WOROTHY
NOT o

é
[N OTARIAL SE. ALl Wv Comiaissicn Eiiess July L 5905

My Commission expires /- ¢- 75
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Receipt of a copy of, and due
foregoing Agreement and' Assign
date thereof. »
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F NOTICE OF ASSIGNMENT

notice of the assignment made by, the
ment is hereby acknowledged as of the

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee,

Assistant Vice President

BURLINGTON NORTHERN INC.,

Vice President
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PULLMAN INCORPORATED (Pullman-Standard division),
AND

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,

as Agent
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AGREEMENT AND ASSIGNMENT dated as of November 1,
1975, between Pullman Incorporated (Pullman-Standard divi-
sion}, a Delaware corporation (hereinafter called the Builder),
and Mercantile-Safe Deposit and Trust Company (hereinafter
called the Vendor), acting as agent under a Finance Agreement
dated as of the date hereof (hereinafter called the Finance Agree-
ment).

WHEREAS the Builder, United States Trust Company of New York,
as trustee (hereinafter called the Owner-Trustee), under a Trust
Agreement dated as of the date hereof (hereinafter called the Trust
Agreement), with General Electrie Credit Corporation (hereinafter
called the Owner), and Burlington Northern Ine. (hereinafter called
the Guarantor) have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional Sale Agree-
ment}, covering the construction, sale and delivery, on the conditions
therein set forth, by the Builder and the purchase by the Owner-
Trustee of the railroad equipment described in Annex B to the Condi-
tional Sale Agreement (said equipment being hereinafter called the
Equipment) ; '

WHEREAS the Owner-Trustee and American Rail Box Car Company
(hereinafter called the Lessee) have entered into a Lease of Railroad
Equipment dated as of the date hereof {(hereinafter called the Lease),
providing for the lease to the Lessee of the Equipment; and

WHEREAS the Guarantor has agreed to guarantee the obligations of
the Lessee under the Lease, and the terms and conditions of said guar-
anty are set forth in the Guaranty Agreement dated as of the
date hereof between the Guarantor and the Owner-Trustee;

Now, THEREFORE, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration paid by the Vendor to the
Builder, the receipt of which is hereby acknowledged, as well as of the
mutual covenants herein contained, the parties hereto agree as follows:

SgctioN 1. The Builder hereby assigns, transfers, and sets over
unto the Vendor, its successors and assigns:

{a) all the right, title and interest of the Builder in and to each
unit of the Equipment when and as severally delivered to and ac-
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cepted by the Owner-Trustee subject to the payment by the Vendo
to the Builder of the amount required to be paid under Section 4
hereof and by the Owner-Trustee to the Builder of the amounts due
under subparagraph ([ a) of the third paragraph of Article 4 of the
Conditional Sale Agreement;

(b) all the right, title and interest of the Builder in and to the
Conditional Sale Agréement (except the right to construct and de-
liver the Equipment and the right to receive the payments specified
in subparagraph (a) of the third paragraph and in the fourth para-
graph of Article 4 thereof pa‘yments specified in the last paragraph
of Article 15 thereof and relmbursement for taxes paid or incurred
by the Builder), andl except as aforesaid in and to any and all
amounts which may be or become due or owing to the Builder under
the Conditional Sale Agreement on account of the Conditional Sale
Indebtedness (as deﬁned in the Conditional Sale Agreement) of the
Equlpment and 1nterest thereon and in any to any other sums be-
coming due from the Owner-’Drustee or the Guarantor under the Con-
ditional Sale Agreement, other than those hereinabove excluded; and

(¢) except as limited by subparagraph (b) of this paragraph, all
the Builder’s rights, tltles, interests, powers, privileges and remedies
under the Conditional Sale Agreement

without any recourse helfeunde r, however, against the Builder for or
on account of the failure of the Owner-Trustee or the Guarantor ‘to
make any of the payments provided for in, or otherwise to comply with,
any of the provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the Vendor to, or trans-
fer, or pass, or in any way  affect or modify, the obligations of
the Builder to deliver the iEquipment in accordance with the Conditional
Sale Agreement or with 'respecfé to its warranties and agreements re-
ferred to in Article 14 of the Conditional Sale Agreement or relieve
the Owner-Trustee or the Guarantor from their respective obligations
to the Builder contained i[n Artic!les 2, 8, 4, 6, 8 and 14 of the Conditional
Sale Agreement (as suchjobligations are limited by Article 22 thereof),
it being understood and agreed that, notwithstanding this Agreement,
or any subsequent assignment pursuant to the provisions of Article 15
of the Conditional Sale Agreement all obligations of the Builder to the
Owner-Trustee with respect to the Equipment shall be and remain en-
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forceable by the Owner-Trustee, its successors and assigns, against and
only against the Builder. In furtherance of the foregoing assignment
and transfer, the Builder hereby authorizes and empowers the Vendor
in the Vendor's own name, or in the name of the Vendor’s nominee, or
in the name of and as attorney, hereby irrevocably constituted, for the
Builder, to ask, demand, sue for, collect, receive and enforce any and
all sums to which the Vendor is or may become entitled under this As-
signment and compliance by the Owner-Trustee and the Guarantor with
the terms and agreements on their parts to be performed under the
Conditional Sale Agreement, but at the expense and liability and for
the sole benefit of the Vendor.

SECTION 2. The Builder agrees that it shall construct the Equip-
ment in full accordance with the Conditional Sale Agreement and will
deliver the same upon completion to the Owner-Trustee in accordance
with the provisions of the Conditional Sale Agreement; and that, not-
withstanding this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the Conditional Sale
Agreement set forth to be performed and complied with by the Builder.
The Builder further agrees that it will warrant to the Vendor,
the Guarantor and the Owner-Trustee that at the time of delivery of
each unit of the Equipment under the Conditional Sale Agreement it
had legal title to such unit and good and lawful right to sell such unit
and that the Owner-Trustee received title to such unit free of all claims,
liens, security interests and other encumbrances of any nature except
only the rights of the Builder under the Conditional Sale Agreement
and the rights of the Lessee under the Lease; and the Builder further
agrees that it will defend the title to such unit against the demands
of all persons whomsoever based on elaims originating prior to the deliv-
ery of such unit by the Builder under the Conditional Sale Agreement;
all subject, however, to the provisions of the Conditional Sale Agree-
ment and the rights of the Owner-Trustee and the Guarantor there-
under. The Builder will not deliver any of the Equipment to the Owner-
Trustee under the Conditional Sale Agreement until the Conditional
Sale Agreement and the Lease have been filed and recorded in accord-
ance with Section 20c¢ of the Interstate Commerce Act (the Builder and
its counsel being entitled to rely on advice from special eounsel for the
Vendor that such filing and recordation have occurred).




SECTION 3. The Builder jagrees|with the Vendor that in any suit,
proceeding or action brought by the Vendor under the Conditional Sale
Agreement for any instalment of, or interest on, the Conditional Sale
Indebtedness or the Equlpment or to enforce any provision of the Con-
ditional Sale Agreement, the Bu1lder will indemnify, protect and hold
harmless the Vendor from and agalnst all expense, loss or damage
suffered by reason of any deffense Setoff, counterclaim or recoupment
whatsoever claimed by the Oévner-Trustee the Lessee or the Guarantor
arising out of a breach by theé Builder of any obligation with respect to
the Equipment or the manuf%cture, construction, delivery or warranty
thereof, or by reason of any defense, setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or liability at
any time owing to the 0wner{-Trust£|ee, the Lessee or the Guarantor by
the Builder. The Builder’s obhgatmn s0 to indemnify, protect and hold
harmless the Vendor is conditional upon (a) the Vendor’s timely motion
or other appropriate action, on the basis of Article 15 of the Conditional
Sale Agreement, to strike any defenlse, setoff, counterclaim or recoup-
ment asserted by the Owner-Trustee, the Lessee or the Guarantor in
any such suit, proceeding or action and (b) if the court or other body
having jurisdiction in such {suit, proceeding or -action denies such
motion or other action and accepts such defense, setoff, counterclaim
or recoupment as a triable issue in stich suit, proceeding or action, the
Vendor’s prompt notification{to the| Builder of the asserted defense,
setoff, counterclaim or recoupment and the Vendor’s giving the Builder
the right, at the Builder’s e)E(pense,, to compromise, settle or defend
against such defense, setoff, coﬁnterclaim or recoupment.

Except in the cases of articles or materials specified by the Lessee
and not manufactured by the Bulldexl and in cases of designs, systems,
processes, formulae or comblnatlons specified by the Lessee and
not developed or purported to be developed by the Builder, the Builder
agrees, except as otherwise specifically provided in Annex A to the Con-
ditional Sale Agreement, to 1ndemn1fy, protect and hold harmless the
Vendor from and against any| and all liability, claims, costs, charges
and expenses, including royalty payments and counsel fees, in any man-
ner imposed upon or accruing against the Vendor or its assigns because
of the use in or about the construction ior operation of any of the Equip-
ment of any design, system, process, formula, combination, article or
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material which infringes or is claimed to infringe on any patent
or other right. The Vendor will give prompt notice to the Builder
of any claim actually known to the Vendor which is based upon any
such alleged infringement and will give the Builder the right, at the
Builder’s expense, to compromise, settle or defend against such claim.
The Builder agrees that any amounts payable to it by the Owner-
Trustee or the Guarantor with respect to the Equipment, whether
pursuant to the Conditional Sale Agreement or otherwige, not hereby
assigned to the Vendor, shall not be secured by any lien, charge
or security interest upon the Equipment or any unit thereof.

SECTION 4. The Vendor, on each Closing Date fixed as provided in
Article 4 of the Conditional Sale Agreement with respect to a Group
(as defined in said Article 4) of the Equipment, shall pay to the Builder
an amount equal to the portion of the Purchase Price thereof which,
under the terms of said Article 4, is payable in instalments, provided
that there shall have been delivered to the Vendor (with an executed
counterpart to the Owner-Trustee), on or prior to such Closing Date,
the following documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number of counter-
parts as may be reasonably requested by said special counsel:

(a) an instrument from the Builder to the Vendor transferring
to the Vendor the security interest of the Builder in the units
of the Equipment in such Group, warranting to the Vendor and to
the Owner-Trustee that, at the time of delivery of such units under
the Conditional Sale Agreement, the Builder had legal title to such
units and good and lawful right to sell such units and that the Owner-
Trustee received title to such units free of all claims, liens, security
interests and other encumbrances of any nature except only the
rights of the Vendor under the Conditional Sale Agreement and the
rights of the Lessee under the Lease, and covenanting to defend the
title to such units against the demands of all persons whomsoever
based on claims originating prior to the delivery of such units by the
Builder under the Conditional Sale Agreement ;

~ (b) a Certificate or Certificates of Acceptance with respect to
the units of the Equipment in such Group as contemplated by Article
3 of the Conditional Sale Agreement and §2 of the Lease;
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(c) the opinions of counsel and officers’ certificates required by
Paragraph 6 of the Participation Agreement dated as of the date
hereof, among the Lessee,;the Guarantor, the Owner and the Owner-
Trustee;

(d) an invoice of the Builder for the units of the Equipment in
such Group accompanied by or having endorsed thereon a certifica-
tion by the Owner-Trustee, the Liessee and the Guarantor as to their
approval thereof and an invoice: of the Builder for the interest, if-
any, payable to the Builder pursuant to the fourth paragraph of Arti-

cle 4 of the Conditional Sale Agreement

(e) an opinion of Messrs. Cravath, Swaine & Moore, who are act-
ing as special counsel for the Vendor and the Investors named in the
Finance Agreement, dated as of [such Closing Date, stating that (i)
the Finance Agreement, assumlng due authorlzatlon execution and
delivery by such Investors has been duly authorlzed executed and
delivered and is a legal, Vahd and binding instrument, (11) the Condi-
tional Sale Agreement and the |Lease, and the Lease Assignment
and the Consent (as deﬁned in the Conditional Sale Agreement)
have been duly authorlzed executed and delivered by the respective
parties thereto and are legal vahd and binding instruments en-
forceable in accordance W1th thelr respective terms, (iii) this As-
signment has been duly authorlzed executed and dehvel ed by the
respective parties thereto and 1s a legal, valid and binding instru-
ment, (iv) the Vendor is yested Wlth all the rights, titles, interests,
powers and privileges of the Bulllder purported to be asslgned to it
by this Ass1gnment (v) the Vendor is vested with a valid security
interest in the units of the Equlpment in such Group and such units,
at the time of delivery thereof to the Owner-Trustee under the Condi-
tional Sale Agreement, Were free from all claims, liens, security in-
terests and other encumbrances| (other than those created by the
Conditional Sale Agreement and|the rights of the Lessee under the
Lease), (vi) no approval of the Interstate Commerce Commission or
any other governmental authorlty is necessary for the valid execution
and delivery of the Conditional Sa‘le Agreement, this Assignment, the
Lease, the Lease Assignment or the Consent or if any such authority
is necessary, it has been obtamed' (vii) the Conditional Sale Agree-
ment, this Assignment, the Lease the Lease Assignment and the
Consent have been duly filed and recorded with the Interstate
Commerce Commission in accordance with Section 20c of the Inter-
state Commerce Act and no other filing or recordation is necessary
for the protection of the rlghts of the Vendor in any state of the
United States of America or in the District of Columbia, and (viii)
registration of the Cond1t10na1 Sale Agreement, this As51gnment
or the certificates of interest delivered pursuant to the Finance
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Agreement is not required under the Securities Act of 1933, as
amended, and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939, as amended;
and such opinion shall also cover such other matters as may rea-
sonably be requested by the Vendor or such Investors;

(f) an opinion of counsel for the Owner-Trustee, dated as of such
Closing Date, addressed to the Vendor and the Owner, stating that
the Finance Agreement, the Conditional Sale Agreement, the Lease,
the assignment thereof to the Vendor and the Trust Agreement have
been duly authorized, executed and delivered by the Owner-Trustee
and, assuming due duthm'lzatlon execution and delivery by the other
parties thereto, are legal and valid instruments binding upon
the Owner-Trustee and enforceable against the Owner-Trustee in ac-
cordance with their terms;

(g} an opinion of counsel for the Owner, dated as of the first such
Closing Date, stating that the Trust Agreement has been duly autho-
rized, executed and delivered by the Owner and, assuming due
authorization, execution and delivery by the Owner-Trustee, is a legal
and valid instrument binding on the Owner;

(h) an opinion of counsel for the Builder, dated as of such Cloging
Date, addressed to the Vendor, the Owner and the Owner-Trustee
to the effect set forth in clauses (iv) and (v) of subparagraph (e)
above and stating that (i) the Builder is a duly organized and exist-
ing corporation in good standing under the laws of its jurisdiction
of 1n<:m'puralmn and has the power and authority to own its prop-
erties and to carry on its business as now conducted, (ii) the Condi-
tional Sale Agreement has been duly authorized, executed and de-
livered by the Builder and, assuming due authorization, execu-
tion and delivery by the ot,her parties thereto, is a legal and -
valid instrument binding upon the Builder and enforceable against
the Builder in accordance with its terms, and (iii) this Assignment
has been duly authorized, executed and delivered by the Builder and,
assuming due authnruatmn execution and delivery by the Vendor, is
alegal and valid instrument bmdmg upon the Bullder; and

(i) a receipt from the Builder for any payment (other than the
payment being made by the Vendor pursuant to the first paragraph
of this Section 4) required to be made on such Closing Date to the
Builder with respect to the Equipment, unless such payment is made
by the Vendor with funds furnished to it for that purpose by the
Owner-Trustee or the Owner,

In giving the opinions specified in subparagraphs (e) and {f) of this
Section 4, counsel may qualify any opinion to the effect that any agree-
ment is a legal, valid and binding instrument enforceable in accordance
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with its terms by a general reference to limitations as to enforceability
imposed by bankruptey, 1ns01vency, reorganization, moratorium or
other similar laws aﬁ'ectlng the enforcement of creditors’ rights gen-
erally. In giving the opinion spe01ﬁed in said subparagraph (e), counsel
may rely (i) as to authorization, execution and delivery by the Builder
of the documents executed by the Builder and title to the Equipment
at the time of delivery thereef undel,r the Conditional Sale Agreement,
on the opinion of counsel for the Bullder and (ii) as to any matter
governed by the law of any Jurlsdlctlon other than the State of New
York or the United States, on the (l)plnlon of counsel for the Builder,

the Lessee or the Guarantor as to such matter.

The obligation of the Vendor hereunder to make payment for any
of the Equipment assigned hereunder is hereby expressly conditioned
upon the Vendor having on depos1t pursuant to the terms of the Fi-
nance Agreement, sufficient fpnds a\(allable to make such payment and
upon payment by the Owner-Trustee of the amount required to be paid
by it pursuant to subparagraf)h (a) bf the third paragraph of Article 4
of the Conditional Sale Agreement. |The Vendor shall not be obligated
to make any of the above-mentioned payments at any time after the
commencement of any proceedings specified in clause (¢) or (d)
of Article 16 of the Conditional Sale Agreement or if an event of de-
fault, or any event which with'the lapse of time and/or demand provided
for in the Conditional Sale Agreement would constitute an event of de-
fault, shall have occurred and|be contlnulng under the Conditional Sale
Agreement. In the event that the Vendor shall not make any such pay-
ment, the Vendor shall reassxgn to the Builder, without recourse to the
Vendor, all right, title and 1nterest :of the Vendor in and to the units
of the Equipment with respect to which payment has not been made

by the Vendor.

SECTION 5. The Vendor may assign all or any of its rights under
the Conditional Sale Agreement, inFluding. the right to receive any
payments due or to become due to it from the Owner-Trustee or the
Guarantor thereunder. In thejevent })f any such assignment, any such
subsequent or successive assig‘nee or| assignees shall, to the extent of
such assignment, and upon glving the| written notice required in Article
15 of the Conditional Sale Agreement, : enjoy all the rights and privileges
and be subject to all the obli gatlons of the Vendor hereunder.

~
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SECTION 6. The Builder hereby:

(a) represents and warrants to the Vendor, its successors and
assigns, that the Conditional Sale Agreement was duly authorized
by it and lawfully executed and delivered by it for a valid considera-
tion, that, assuming due authorization, execution and delivery by the
Owner-Trustee and the Guarantor, the Conditional Sale Agreement
is, in so far as the Builder is concerned, a legal, valid and existing
agreement binding upon the Builder in accordance with its terms and
that it is now in force without amendment thereto;

(b} agrees that it will from time to time and at all times, at the
request of the Vendor or its successors or assigns, make, execute and
deliver all such further instruments of assignment, transfer and
assurance and do such further acts and things as may be necessary
and appropriate in the premises to give effect to the provisions here-
inabove set forth and more perfectly to confirm the rights, titles and
interests hereby assigned and transferred to the Vendor or intended
so to be; and

{c) agrees that, upon request of the Vendor, its successors and
assigns, it will execute any and all instruments which may be neces-
sary or proper in order to discharge of record the Conditional Sale
Agreement or any other instrument evidenecing any interest of the
Builder therein or in the Equipment.

SECTION 7.  The terms of this Assignment and all rights and obliga-
tions hereunder shall be governed by the laws of the State of New York;
provided, however, that the parties shall be entitled to all the rights
conferred by Section 20c¢ of the Interstate Commerce Act, such addi-
tional rights arising out of the filing, recording or depositing of the
Conditional Sale Agreement and this Assignment as shall be conferred
by the laws of the several jurisdictions in which the Conditional Sale
Agreement or this Assignment shall be filed, recorded or deposited, or
in which any unit of the Equipment shall be located, and any rights
arising out of the marking on the units of the Equipment.

SECTION 8. This Assignment may be executed in any number of
counterparts, but the counterpart delivered to the Vendor shall be
deemed to be the original counterpart. It shall not be necessary for all
parties hereto to execute all counterparts or the same counterpart so
long as each party shall execute and deliver counterparts to each other
party. Although for convenience this Assignment is dated as of the date
first above written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due cor-
porate authority, have caused [this instrument to be executed in their
respective corporate names by| duly authorized officials, and their re-
spective corporate seals to be hereunto affixed and duly attested, all as
of the date first above written. |

PUiLLMAN INCORPORATED
(Pullman-Standard division),

by ........ PR
- Vice President

[CORPORATE SEAL]
Attest:

Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

Assistant Vice President

[CORPORATE SEAL)]
Attest:

Corporate Trust Officer k
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STATE OF ILLINOIS | Sa
CoUNTY OF Cooxk  f "

On this day of 1975, before me personally -
appeared , to me personally known, who,

being by me duly sworn says that he is a Vice President of Pullman
Incorporated (Pullman-Standard division), that one of the seals affixed
to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation
by aunthority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said
corporation.

....................................................

Notary Public
[NOTARIAL SEAL]
My Commission expires
STATE OF MARYLAND } .
CITY OF BALTIMORE >
On this day of , 1975, before me personally ap-

peared

, to me personally known, who, being by me duly sworn, says
that he is an Assistant Vice President of Mercantile-Safe Deposit and
Trust Company, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due

notice of the assignment made by, the

foregoing Agreement and Assignment is hereby acknowledged as of the

date thereof.

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee,

Vice President
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AGREEMENT AND ASSIGNMENT dated as of November 1,
1975, between Pullman Incorporated (Pullman-Standard divi-
sion), a Delaware corporation (hereinafter called the Builder),
and Mercantile-Safe Deposit and Trust Company (hereinafter
called the Vendor), acting as agent under a Finance Agreement
dated as of the date hereof (hereinafter called the Finance Agree-
ment).

WHEREAS the Builder, United States Trust Company of New York,
as trustee (hereinafter called the Owner-Trustee), under a Trust
Agreement dated as of the date hereof (hereinafter called the Trust
Agreement), with General Electric Credit Corporation (hereinafter
called the Owner), and Burlington Northern Ine. (hereinafter called
the Guarantor) have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional Sale Agree-
ment), covering the construction, sale and delivery, on the conditions
therein set forth, by the Builder and the purchase by the Owner-
Trustee of the railroad equipment described in Annex B to the Condi-
tional Sale Agreement (said equipment being hereinafter called the
Equipment) ;

WHEREAS the Owner-Trustee and American Rail Box Car Company
(hereinafter called the Lessee) have entered into a Lease of Railroad
Equipment dated as of the date hereof (hereinafter called the Lease),
providing for the lease to the Lessee of the Equipment; and

WHEREAS the Guarantor has agreed to guarantee the obligations of
the Lessee under the Lease, and the terms and conditions of said guar-
anty are set forth in the Guaranty Agreement dated as of the
date hereof between the Guarantor and the Owner-Trustee;

Now, THEREFORE, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration paid by the Vendor to the
Builder, the receipt of which is hereby acknowledged, as well as of the
mutual covenants herein contained, the parties hereto agree as follows:

SecTioN 1. The Builder hereby assigns, transfers, and sets over
unto the Vendor, its successors and assigns:

{a) all the right, title and interest of the Builder in and to each
unit of the Equipment when and as severally delivered to and ae-
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cepted by the Owner-Trustee| subject to the payment by the Vendox
to the Builder of the lamount required to be paid under Section 4
hereof and by the Owner-Trustee to the Builder of the amounts due
under subparagraph ( ) of the third paragraph of Article 4 of the
Conditional Sale Agreement;

(b) all the right, tltle and interest of the Builder in and to the
Conditional Sale Agreement (except the rlght to construct and de-
liver the Equipment and the right to receive the payments specified
in subparagraph (a) of the thlrd paragraph and in the fourth para-
graph of Article 4 thereof, payments gpecified in the last paragraph
of Article 15 thereof and relmbursement for taxes paid or incurred
by the Builder), and/ except as aforesaid in and to any and all
amounts which may be or bec'ome due or owing to the Builder under
the Conditional Sale Agreement on account of the Conditional Sale
Indebtedness (as deﬁned in the Conditional Sale Agreement) of the
Equlpment and 1nterest thereon and in any to any other sums be-
coming due from the Owner-Tlrustee or the Guarantor under the Con-
ditional Sale Agreement, other than those hereinabove excluded; and

(¢) except as hmlted by subparagraph (b) of this paragraph, all
the Builder’s rights, tltles 1nterests powers, privileges and remedies
under the Conditional Sale Agreement

without any recourse hereunder, however, against the Builder for or
on account of the failure of the Owner-Trustee or the Guarantor to
make any of the paymenté prov1ded for in, or otherwise to comply with,
any of the provisions off the Conditional Sale Agreement; provided,
however, that this Assignment sﬂall not subject the Vendor to, or trans-
fer, or pass, or in any; way affect or modify, the obligations of
the Builder to deliver the Equipment in accordance with the Conditional
Sale Agreement or with respectito its warranties and agreements re-
ferred to in Article 14 of the Conditional Sale Agreement or relieve
the Owner-Trustee or the Guaral,ntor from their respective obligations
to the Builder contained in Artlcles 2, 8, 4, 6, 8 and 14 of the Conditional
Sale Agreement (as such obhgatlons are limited by Article 22 thereof),

it being understood and algreed that, notwithstanding this Agreement,
or any subsequent a531gnment pursuant to the provisions of Article 15
of the Conditional Sale Agreement, all obligations of the Builder to the

Owner-Trustee with respel‘ct to the Equipment shall be and remain en-




3

forceable by the Owner-Trustee, its successors and assigns, against and
only against the Builder. In furtherance of the foregoing assignment
and transfer, the Builder hereby authorizes and empowers the Vendor
in the Vendor’s own name, or in the name of the Vendor’s nominee, or
in the name of and as attorney, hereby irrevocably constituted, for the
Builder, to ask, demand, sue for, collect, receive and enforece any and
all sums to which the Vendor is or may become entitled under this As-
signment and compliance by the Owner-Trustee and the Guarantor with
the terms and agreements on their parts to be performed under the
Conditional Sale Agreement, but at the expense and liability and for
the sole benefit of the Vendor.

SecTION 2. The Builder agrees that it shall construct the Equip-
ment in full accordance with the Conditional Sale Agreement and will
deliver the same upon completion to the Owner-Trustee in accordance
with the provisions of the Conditional Sale Agreement; and that, not-
withstanding this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the Conditional Sale
Agreement set forth to be performed and complied with by the Builder.
The Builder further agrees that it will warrant to the Vendor,
the Guarantor and the Owner-Trustee that at the time of delivery of
each unit of the Equipment under the Conditional Sale Agreement it
had legal title to such unit and good and lawful right to sell such unit
and that the Owner-Trustee received title to such unit free of all elaims,
liens, security interests and other encumbrances of any nature except
only the rights of the Builder under the Conditional Sale Agreement
and the rights of the Lessee under the Lease; and the Builder further
agrees that it will defend the title to such unit against the demands
of all persons whomsoever based on claims originating prior to the deliv-
ery of such unit by the Builder under the Conditional Sale Agreement;
all subject, however, to the provisions of the Conditional Sale Agree-
ment and the rights of the Owner-Trustee and the Guarantor there-
under. The Builder will not deliver any of the Equipment to the Owner-
Trustee under the Conditional Sale Agreement until the Conditional
Sale Agreement and the Lease have been filed and recorded in accord-
ance with Section 20c of the Interstate Commerce Act (the Builder and
its counsel being entitled to rely on advice from special counsel for the
Vendor that such filing and recordation have occurred).




SECTION 3. The Builder |agrees with the Vendor that in any suit,
proceeding or action brought by the Vendor under the Conditional Sale
Agreement for any instalment of, or interest on, the Conditional Sale
Indebtedness or the Equ1pment or tlo enforce any provision of the Con-
ditional Sale Agreement, the Builder will indemnify, protect and hold
harmless the Vendor from |and aglalnst all expense, loss or damage
suffered by reason of any defense, |setoff counterclaim or recoupment
whatsoever claimed by the Owner-Trustee the Lessee or the Guarantor
arising out of a breach by the Builder of any obligation with respect to

[

the Equipment or the manufacture, |construction, delivery or warranty
thereof, or by reason of any defense setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or liability at
any time owing to the Owneq-Trust%l:e, the Lessee or the Guarantor by
the Builder. The Builder’s ob%igatior} so to indemnify, protect and hold
harmless the Vendor is conditional upon (a) the Vendor’s timely motion
or other appropriate action, on the basis of Article 15 of the Conditional
Sale Agreement, to strike an:gr defen\se, setoff, counterclaim or recoup-
ment asserted by the Owner-Trustee, the Lessee or the Guarantor in
any such suit, proceeding or action and (b) if the court or other body
having jurisdiction in such |suit, proceeding or action denies such
motion or other action and'accepts such defense, setoff, counterclaim
or recoupment as a triable issue in such suit, proceeding or action, the
Vendor’s prompt notification {to the|Builder of the asserted defense,
setoff, counterclaim or recoupment and the Vendor’s giving the Builder
the right, at the Builder’s expense, |to compromise, settle or defend
against such defense, setoff, counterclaim or recoupment.

Except in the cases of articles or materials specified by the Lessee
and not manufactured by the Bu1lder and in cases of designs, systems,
processes, formulae or comblnatlons specified by the Lessee and
not developed or purported to be developed by the Builder, the Builder
agrees, except as otherwise spec;ﬁcallyl provided in Annex A to the Con- .
ditional Sale Agreement, to indemnify, protect and hold harmless the
Vendor from and against any |and all liability, claims, costs, charges
and expenses, including royalty payments and counsel fees, in any man-
ner imposed upon or accruing agamst the Vendor or its assigns because
of the use in or about the construction %)r operation of any of the Equip-

ment of any design, system; process, formula, combination, article or
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material which infringes or is claimed to infringe on any patent
or other right. The Vendor will give prompt notice to the Builder
of any claim actually known to the Vendor which is based upon any
such alleged infringement and will give the Builder the right, at the
Builder’s expense, to compromise, settle or defend against such claim.
The Builder agrees that any amounts payable to it by the Owner-
Trustee or the Guarantor with respect to the Equipment, whether
pursuant to the Conditional Sale Agreement or otherwise, not hereby
assigned to the Vendor, shall not be secured by any lien, charge
or security interest upon the Equipment or any unit thereof.

SECTION 4. The Vendor, on each Closing Date fixed as provided in
Article 4 of the Conditional Sale Agreement with respect to a Group
(as defined in said Article 4) of the Equipment, shall pay to the Builder
an amount equal to the portion of the Purchase Price thereof which,
under the terms of said Article 4, is payable in instalments, provided
that there shall have been delivered to the Vendor (with an executed
counterpart to the Owner-Trustee), on or prior to such Closing Date,
the following documents, in form and substance satisfactory to it and
to its special counsel hereinafter mentioned, in such number of counter-
parts as may be reasonably requested by said special counsel:

{a} an instrument from the Builder to the Vendor transferring
to the Vendor the security interest of the Builder in the units
of the Equipment in such Group, warranting to the Vendor and to
the Owner-Trustee that, at the time of delivery of such units under
the Conditional Sale Agreement, the Builder had legal title to such
units and good and lawful right to sell such units and that the Owner-
Trustee received title to such units free of all claims, liens, security
interests and other encumbrances of any nature except only the
rights of the Vendor under the Conditional Sale Agreement and the
rights of the Lessee under the Lease, and covenanting to defend the
title to such units against the demands of all persons whomsoever
based on claims originating prior to the delivery of such units by the
Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance with respect to
the units of the Equipment in such Group as contemplated by Article
3 of the Conditional Sale Agreement and §2 of the Lease;




(¢) the opinions of counsel and officers’ certificates required by
Paragraph 6 of the Partlclpatlon Agreement dated as of the date
hereof, among the Lessee} the Guarantor, the Owner and the Owner-
Trustee; :

(d) an invoice of the lBullder for the units of the Equipment in
such Group accompanied|by or havmg endorsed thereon a certifica-
tion by the Owner-Trustee, the Lessee and the Guarantor as to their
approval thereof and an 1nv01ce of the Builder for the interest, if
any, payable to the Builder pursuant to the fourth paragraph of Artl-
cle 4 of the Conditional Sale Agreement;

(e) an opinion of Messrs. Cravath Swaine & Moore, who are act—
ing as special counsel for the Vendor and the Investors named in the
Finance Agreement, dated as of \such Closing Date, stating that (i)
the Finance Agreement, assumlng due authorlzatlon execution and
delivery by such Investors has been duly authorlzed executed and
delivered and is a legal, vahd and pinding instrument, (n) the Condi-
tional Sale Agreement and the |Lease, and the Lease Assignment
and the Consent (as deﬁned in| the Conditional Sale Agreement)
have been duly authomzed executed and delivered by the respective
parties thereto and are legal valid and binding instruments en-
forceable in accordance with thelr respective terms, (iii) this As-
signment has been duly authorized, executed and delivered by the
respective parties thereto|and is|a legal, valid and binding instru-
ment, (iv) the Vendor is vested with all the rights, titles, interests,
‘powers and privileges of the Bu11der purported to be assigned to it
by this Ass1gnment (v) the Vendor is vested with a valid security
interest in the units of the Equlpment in such Group and such units,
at the time of delivery thereof to the Owner-Trustee under the Condi-
tional Sale Agreement, Were free [from all claims, liens, security in-
terests and other encumbrances (other than those created by the
Conditional Sale Agreement and the rights of the Lessee under the
Lease), (vi) no approval of the Interstate Commerce Commission or
any other governmental authorlty Is necessary for the valid execution
and delivery of the Conditional Sale Agreement, this Assignment, the
Lease, the Lease Assignment or the Consent or if any such authority
is necessary, it has been obtamed (vii) the Conditional Sale Agree-
ment, this Assignment, the Lease the Lease Assignment and the
Consent have been duly filed and recorded with the Interstate
Commerce Commission in a‘ccordance with Section 20c of the Inter-
state Commerce Act and no other ‘ﬁhng or recordation is necessary
for the protection of the rlghts of the Vendor in any state of the
United States of America or in the District of Columbia, and (viii)
registration of the Conditional Sale Agreement, this Ass1gnment
or the certificates of interest delivered pursuant to the Finance
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Agreement is not required under the Securities Act of 1933, as
amended, and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1989, as amended;
and such opinion shall also cover such other matters as may rea-
sonably be requested by the Vendor or such Investors;

{(f) an opinion of counsel for the Owner-Trustee, dated as of such
Closing Date, addressed to the Vendor and the Owner, stating that
the Finance Agreement, the Conditional Sale Agreement, the Lease,
thé assignment thereof to the Vendor and the Trust Agreement have
been duly authorized, executed and delivered by the Owner-Trustee
and, assuming due authorization, execution and delivery by the other
parties thereto, are legal and valid instruments binding upon
the Owner-Trustee and enforceable against the Owner-Trustee in ac-
cordance with their terms;

(g) an opinion of counsel for the Owner, dated as of the first such
Clowmg Date, stating that the Trust Agreement has been dulv autho-
rized, executed and delivered by the Owner and, assuming due
a,uﬂ'iorimtim] execution and delivery by the Owner-Trustee, is a legal
and valid instrument binding on the Owner'

(h) an opinion of counsel for the Builder, dated as of such Closing
Date, addressed to the Vendor, the Owner and the Owner-Trustee
to the effect set forth in clauses (iv) and (v) of subparagraph (e)
above and stating that (i) the Builder is a duly organized and exist-
ing corporation in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to own its prop-
erties and to carry on its business as now conducted, (ii) the Condi-
tional Sale Agreement has been duly authorized, executed and de-
livered by the Builder and, assuming due authorization, execu-
tion and delivery by the other parties thereto, is a legal and
valid instrument binding upon the Builder and enforceable against
the Builder in accordance with its terms, and (iii) this Assignment
has been duly authorized, executed and delivered by the Builder and,
assuming due nuthorwatwn, execution and delivery by the Vendor, is
alegal and valid instrument binding upon the Builder; and

(i) a receipt from the Builder for any payment (other than the
payment being made by the Vendor pursuant to the first paragraph
of this Section 4) required to be made on such Closing Date to the
Builder with respect to the Equipment, unless such payment is made
by the Vendor with funds furnished to it for that purpose by the
Owner-Trustee or the Owner.

In giving the opinions specified in subparagraphs (e) and (f) of this
Section 4, counsel may qualify any opinion to the effect that any agree-
ment is a legal, valid and binding instrument enforceable in accordance
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with its terms by a general reference to limitations as to enforceability
imposed by bankruptey, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditors’ rights gen-
erally. In giving the opinion épeciﬁe‘d in said subparagraph (e), counsel
may rely (i) as to authorlzatlon execution and delivery by the Builder
of the documents executed by the Bullder and title to the Equipment
at.the time of delivery thereof under the Conditional Sale Agreement,
on the opinion of counsel for the Bullder and (ii) as to any matter
governed by the law of anyl Jurlsdlctlon other than the State of New
York or the United States, on the opinion of counsel for the Bullder ‘
the Lessee or the Guarantor as to such matter.

The obligation of the Vendor hereunder to make payment for any
of the Equipment assigned }iereunder is hereby expressly conditioned
upon the Vendor having on deposit, pursuant to the terms of the Fi-
nance Agreement, sufficient funds available to make such payment and
upon payment by the Owner-;I‘rustee of the amount required to be paid
by it pursuant to subparagraph (a) of the third paragraph of Article 4
of the Conditional Sale Agreement.|The Vendor shall not be obligated
to make any of the above-mentioned payments at any time after the
commencement of any proceedings specified in clause (¢) or (d)
of Article 16 of the Condltlonal Sale Agreement or if an event of de-
_ fault, or any event which with the lapse of time and/or demand provided
for in the Conditional Sale Agreement would constitute an event of de-
fault, shall have occurred andibe contlnulng under the Conditional Sale
- Agreement. In the event that|the Vendor shall not make any such pay-
ment, the Vendor shall reasmgn to the Builder, without recourse to the
Vendor, all right, title and interest lof the Vendor in and to the units
- of the Equipment with respect to which payment has not been made
by the Vendor. ‘

SECTION 5. The Vendor may assign all or any of its rights under
the Conditional Sale Agreem[ent, including the right to receive any
payments due or to become due to ilt from the Owner-Trustee or the
Guarantor thereunder. In the| event of any such assignment, any such
subsequent or successive assignee or| assignees shall, to the extent of
“such assignment, and upon giving the| written notice required in Article
15 of the Conditional Sale Agréement enjoy all the rights and privileges

and be subject to all the obhgatlons of the Vendor hereunder.
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SECTION 6. The Builder hereby:

(a) represents and warrants to the Vendor, its successors and
assigns, that the Conditional Sale Agreement was duly authorized
by it and lawfully executed and delivered by it for a valid considera-
tion, that, assuming due authorization, execution and delivery by the
Owner-Trustee and the Guarantor, the Conditional Sale Agreement
is, in so far as the Builder is concerned, a legal, valid and existing
agreement binding upon the Builder in accordance with its terms and
that it is now in force without amendment thereto;

(b) agrees that it will from time to time and at all times, at the
request of the Vendor or its successors or assigns, make, execute and
deliver all such further instruments of assignment, transfer and
assurance and do such further acts and things as may be necessary
and appropriate in the premises to give effect to the provisions here-
inabove set forth and more perfectly to confirm the rights, titles and
interests hereby assigned and transferred to the Vendor or intended
so to be; and

(c) agrees that, upon request of the Vendor, its successors and
assigns, it will execute any and all instruments which may be neces-
sary or proper in order to discharge of record the Conditional Sale
Agreement or any other instrument evidencing any interest of the
Builder therein or in the Equipment.

SecTION 7. The terms of this Assignment and all rights and obliga-
tions hereunder shall be governed by the laws of the State of New York;
provided, however, that the parties ghall be entitled to all the rights
conferred by Section 20c¢ of the Interstate Commerce Act, such addi-
tional rights arising out of the filing, recording or depositing of the
Conditional Sale Agreement and this Assignment as shall be conferred
by the laws of the several jurisdictions in which the Conditional Sale
Agreement or this Assignment shall be filed, recorded or deposited, or
in which any unit of the Equipment shall be located, and any rights
arising out of the marking on the units of the Equipment.

SECTION 8. This Assignment may be executed in any number of
counterparts, but the counterpart delivered to the Vendor shall be
deemed to be the original counterpart. It shall not be necessary for all
parties hereto to execute all counterparts or the same counterpart so
long as each party shall execute and deliver counterparts to each other
party. Although for convenience this Assignment is dated as of the date
first above written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.
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IN WITNESS WHEREOF, the parties| hereto, each pursuant to due cor-
porate authority, have causedr“ this instrument to be executed in their
respective corporate names b}“f duly |authorized officials, and their re-
spective corporate seals to be hereunto affixed and duly attested, all as

of the date first above written. |

PULLMAN INCORPORATED
(Pullman-Standard division),

DY
Vice President
[CORPORATE SEAL]
Attest:
s
............ i Secretamy S
MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,
DY . o
Assistant Vice President

[CORPORATE SEAL]
Attest:

Corporate Trust Officer
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STATE OF ILLINOIS |
SOUNTY oF Cook | °7°

On this day of 1975, before me personally
appeared , to me personally known, who,
being by me duly sworn says that he is a Vice President of Pullman

Incorporated (Pullman-Standard division), that one of the seals affixed
to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said
corporation.

B I e LR L L R R B N R I

Notary Public

[NOTARIAL SEAL]

My Commisgion expires

STATE OF MARYLAND } < -
CITY OF BALTIMORE | ™

On this day of , 1975, before me personally ap-
peared

, to me personally known, who, being by me duly sworn, says
that he is an Assistant Vice President of Mercantile-Safe Deposit and

is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board

of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

....................................................

Notary Public

[NOTARIAL SEAL]

My Commission expires
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-ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment made by, the
foregoing Agreement and Assignment is hereby acknowledged as of the

date thereof.

!

|

|

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee,

Assistant Vice President

BURLINGTON NORTHERN INC.,

Vice President

Executive




